ALVORD AND ALVORD e
A VIRE
ATTORNEYS AT LAW BIAY
918 SIXTEENTH STREET, N.W. ey ey Ll R REE LU
SuITE 200

WAaASHINGTON, D.C.

OF COUNSEL

ELIAS C. ALVORD (1942) 20006-2973
URBAN A LESTER

ELLSWORTH C. ALVORD (1964) J—
(202) 393-2266
- Fax (202) 393-2156

December 4, 1995 i

Mr. Vernon A. Williams
Secretary ' 2z -
Interstate Commerce Commission = =
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are seven (7) copies of a Assignment, Assumption and Release Agreement,
dated as of December 1, 1995, a secondary document as defined in the Commission’s
Rules for the Recordation of Documents under 49 C.F.R. Section 1177.

The enclosed document relates to Assignment and Security Agreement duly filed
with the Commission under Recordation Number 18516.

The nafhes and addresses of the parties to the enclosed document are:

Assignor:  BA Leasing & Capital Corporation
Four Embarcardero Center, Suite 1200
San Francisco, California 94111

Assignee:  First Security Bank of Utah
79 South Main Street
Salt Lake City, Utah 84111

Borrower:  ACF Industries, Incorporated
620 North Second Street
St. Charles, Missouri 63301

A description of the railroad equipment covered by the enclosed document is set
forth on Schedule | attached to the Agreement.



Mr. Vernon A. Williams
December 4, 1995
Page 2

Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return six stamped copy of the enclosed document to the undersigned.

Very truly yours,
/

Robert W. Alvord

RWA/bg
Enclosures



Interstate Commerce @oammission
Washington, B.¢. 20423-0001
12/8/95

Robert W. Alvord '
Alvord And Alvord

18 Sixtesnth Street, NW., Ste. 200
Washington, DC., 20006-2973

Dear g,
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 U.S.C. 11303, on 12/8/85 at g =5au , and

assigned recordation number(s). a514-1

- "Vernon A. Williams
Secretary

Enclosure(s)

(0100883003)

$ 21.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an .
opportunity to examine your document.
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ASSIGNMENT, ASSUMPTION AND RELEASE
AGREEMENT dated as of December 1, 1995, among

ACF INDUSTRIES, INCORPORATED, a New Jersey
corporation (the "Borrower"), BA LEASING &
CAPITAL CORPORATION, a California corporation
(the "Assignor"), and FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, a natlonal banking
association (the "Assignee").

A. The Assignor and the Borrower have entered
into a Term Loan Agreement dated as of December 17, 1993
(the "Original Loan Agreement") and an Assignment and
Security Agreement (Chattel Mortgage) dated as of
December 17, 1993 (the "Original Security Agreement"),
pursuant to which the Assignor has advanced to the Borrower
a Loan (as defined in the Original Loan Agreement) (the
"Original Loan") secured by the Collateral (as defined in
the Original Security Agreement).

B. The parties hereto have entered into an
Amended and Restated Term Loan Agreement dated as of
December 17, 1993, as amended and restated as of December 1,
1995 (the "Restated Loan Agreement"), which, upon the
effectiveness thereof as provided therein, contemplates that
(i) the Original Loan Agreement will be amended and restated
in the form of, and replaced by, the Restated Loan
Agreement, (ii) the outstanding principal amount of the
Original Loan will continue to constitute indebtedness of
the Borrower under the Restated Loan Agreement on the terms
provided therein and the Assignor will extend additional
credit to the Borrower as provided therein, (iii) the
Assignor will release from the lien of the Original Security
Agreement a portion of the Collateral and assign to the
Assignee the remaining rights of the Assignor under the
Original Security Agreement and (iv) the Assignee and the
Borrower will enter into an agreement amending and restating
the Original Security Agreement in order to provide security
for the obligations of the Borrower under the Restated Loan
Agreement.

C. The parties hereto desire to enter into this

Agreement for the purposes described in clause (iii) of the
preceding paragraph.

[79967.3-11/28/95]



Accordingly, the parties hereto hereby agree as
follows:

I. RELEASE OF COLLATERAL

SECTION 1.01. Release. Assignor hereby releases
from the liens and security interests granted under the
Original Security Agreement the portion of the Collateral
described on Schedule I hereto.

ITI. ASSIGNMENT

SECTION 2.01. Assignment. Assignor hereby
assigns and transfers to Assignee, without recourse,
representation or warranty, all right, title and interest of
Assignor in, to and under the Original Security Agreement,
including, without limitation, all liens and security
interests granted to Assignor thereunder and all documents
and instruments filed or recorded to evidence or perfect
such liens and security instruments. Assignee accepts such
assignment.

SECTION 2.02. Amendment and Restatement. It is
expressly understood and agreed that (a) concurrently with
the effectiveness of the assignment provided for under
Section 2.01 above, the Original Security Agreement is being
amended and restated in the form specified pursuant to the
Restated Loan Agreement (such amended and restated agreement
being referred to herein as the "Restated Security
Agreement") and (b) the foregoing assignment is being made
by Assignor and accepted by Assignee for the purpose of
vesting in Assignee the rights, liens and security interests
provided for therein.

SECTION 2.03. Consent and Release. The Borrower
hereby consents and agrees to the assignment effected by
Section 2.01 and releases the Assignor from all obligations
under the Original Security Agreement. The Borrower
acknowledges that the Assignee is not assuming the
obligations of the Assignor under the Original Loan
Agreement or the Restated Loan Agreement and agrees that,
upon the effectiveness of the amendment and restatement
provided for in Section 2.02, the Assignee’s obligations
shall be limited to those set forth with respect to Assignee
in the Restated Loan Agreement and the Restated Security
Agreement.

[79967.3-11/28/95]



ITI. MISCELLANEOUS

SECTION 3.01. Successors and Assigns. This
Agreement shall inure to the benefit of and be binding upon
the parties hereto and their respective successors and
assigns (including, in the case of Assignee, all banks or
other persons which shall hereafter become Trustee under and
as defined in the Restated Security Agreement).

SECTION 3.02. Applicable Law. This Agreement
shall be governed by, and construed and interpreted in
accordance with, the laws of the State of New York.

SECTION 3.03. Amendment. This Agreement may be
waived, modified or amended only by a written agreement
executed by each of the parties hereto.

SECTION 3.04. Counterparts. This Agreement may
be executed in two or more counterparts, each of which shall
constitute an original but all of which shall together
constitute a single agreement.

SECTION 3.05. No Novation. Neither this
Agreement nor the execution, delivery or effectiveness of
the Restated Security Agreement shall extinguish the
obligations for the payment of money outstanding under the
Original Loan Agreement or discharge or release (except as
expressly provided in Section 1.01 hereof) any lien or
security interest or affect the priority of any such lien or
security interest granted under the Original Security
Agreement. Nothing herein contained shall be construed as a
substitution or novation of the obligations outstanding
under the Original Loan Agreement or instruments securing
the same, which shall remain in full force and effect,
except to any extent modified hereby or by instruments
executed concurrently herewith.

[79967.3-11/28/95]



IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed by their respective
authorized officers as of the day and year first above
written.

ACF INDUSTRIES, INCORPORATED,

“BA LEASING & CAPITAL
CORPORATION,

by

by

Name: -
Title:

FIRST SECURITY OF UTAH,
NATIONAL ASSOCIATION, as
Trustee,

- by

Name:
Title:

[Signature Page of BA Leasing Assignment Agreement]

[79967.3-11/28/95]



IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed by their respective
authorized officers as of the day and year first above

written.

[79967.3-11/28/95]

ACF INDUSTRIES, INCORPORATED,

by

Name :
Title:

BA LEASING & CAPIT
CORPORATION

Namey V
TitYe:

FIRST SECURITY OF UTAH,
NATIONAL ASSOCIATION, as
Trustee,

by

by

Name:
Title:



IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed by their respective
authorized officers as of the day and year first above
written.

ACF INDUSTRIES, INCORPORATED,

by

Name:
Title:

BA LEASING & CAPITAL
CORPORATION,

by

Name:
Title:

FIRST SECURITY OF UTAH,
NATIONAL ASSOCIATION, as
Trustee,

by *
YN\/\ MUV 14" [TZBQM/AJ//\
. DAHL

Name: NANCYW
Title: ASSISTANT VICE PRESIDENT

[79967.3-11/28/95]



STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

X N
On this g-ost day of De%, 1995, before me

personally appeared Robert J. Mitchell, to me personally
known, who being by me duly sworn, says that he is the
Senior Vice President of ACF INDUSTRIES, INCORPORATED that
the foregoing instrument was signed on behalf of said
corporation on the date hereof, and he acknowledged that the
execution of the said instrument was his free act and deed.

NOTARY PUBLI %

ALICE BLUMBERG
Notary Public, State of New York
No. 01BL5026266
Qualified in New York County
Commission Expires April 18, 1996

My commission expires:

11/30/95; 2:01pm
24950/1760/SS/97508.1



STATE OF CALIFORNIA o )

_ ) SSs.:
CITY AND COUNTY OF SAN FRANCISCO)

On this day of November, 1995, before me .
personally appeared Sara Fitch, to me personally known, who,
by me being duly sworn, says that she is a Vice President of
BA Leasing & Capital Corporation, that the foregoing
instrument was signed on behalf of said corporation by
authority of its board of directors, and she acknowledged

that the execution of the foregeing instrument was the free
act and deed of said corporation.

% ﬁOTARY PUBLIC
My commission expires

C?,, i<~ ? é . \; .;_» S W

Comm. #971135
NOTARY PUBLIC - CALIFORNIA
City & County of San Francisco O

o

[NYCORF:20517.1]



STATE OF UTAH )

COUNTY OF SALT LAKE )

On this 1st day of December, 1995, before me personally appeared
Nancy M. Dahl, to me personally known, who, by me being duly sworn,
says that she is Assistant Vice President of First Security Bank of
Utah, National Association, that the foregoing instrument was
signed on behalf of said national banking association by authority
of its board of directors, and she acknowledged that the execution
of the foregoing instrument was the free act and deed of said
national banking association.

{%ﬂﬁl]\w tfk/tm/{/fwwl/\ p

Notary Public

NOTARY PUBLIC

My Commission Expires: ANDREA FREDRICKSON

mthESSIQN EXP!RES
’U WE 15, 1999

O OF UTAH
SRR R RS




SCHEDULE I TO THE
ASSIGNMENT ASSUMPTION
AND RELEASE AGREEMENT



ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACEX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
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ACFX
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ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

. ldentifying Nuraber

49294
57212
57342
96188
96196
96265
96268
96910
96917
97027
97049
97128
97133
97139
97140
97228
97311
97325
97338
97347
97461
97482
97489
97490
97494
97496
98160
98245
96928
97008
97016
97039
97300
97333
97344
97439
97449
97503
97505
98101

- 98102

98103
98106
98114
98121
98125

AAR Designator
C113
- C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
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ACFX
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ACFX
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ACFX
ACFX
ACFX
ACFX

53162
53971
58003
58131
58933
59181
86002
88100
49291
47039
97793
97799
97841
57150
97348
97440
97446
97462
98112
98113
19378
19368
78067
75364
77599
78606
77874
77879
77890
78647
78654
78665
78671
13988
81458
81725
81841
82082
82344
82619
82620
82621
83100
83101
83314
83323

AAR Designator
C214
C214
C214
C214
C214
C214
T108
T108
C113
C113
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
T563
T563
T104
T104
T104
T105
T105
T105
T105
T105
T105
T105
T105
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T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
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T105



Identifying Number
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83359
83371
83622
83787
84037
84039
84128
84131
84138
84142
84212
84494
84438
84500
84501
84763
84777
84815
84864
84873
84880
84881
84885
86591
87118
87122
87352
87738
87936
12480
81269
81730
82135
82191
82347
82435
82550
83619
84085
84140
84223
86598
87261
87263
87505
87510

AAR Designator
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
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T105
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T105
T105
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T105
T105
T105
T105
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Identifying Number

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
- ACFX
ACFX
" ACFX

87544
89548
89550
89907
89911
87557
55970
14619

79812

79813
79814
79815
79816
79817
79818
60244
60254
60259
60266
60271
60278
60279
46528
47048
47064
47065
47067
47069
47075
84558
84919
84921
86854
86855
86856
86857
86858
86859
86860
86861
86862
86863
89104
89105
89106
89107

AAR Designator
T105
T106
T106
T106
T106
T105
C614
T103
T104
T104
T104
T104
T104
T104
T104
c112
Cc112
C112
C112
C712
C712
C712
C313
C113
C113
C113
C113
C113
C113
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
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. Identifying Number

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

ACFX .

ACFX
ACFX
ACFX
ACFX
ACFX

89108
89109
89111
89112
89287
89289
89290
89291
89202
89293
89565
89566
89567
61961
61962
61965
61969
61974
61978
61980
61982
61984
61999
62000
62001
62003
62021
63430
63483
63489
63495
63723
63802
63824
64381
60576
61574
61736
61738
61742
61751
61815
61817
61818
61831
61832

AAR Designator
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
T104
C112
c112
C112
C112
C112
Cc112
C112
c112
c112
c112
Cc112
Cc112
c112
C112
c112
Cc112
C112
Cc112
C112
C112
C112
C112
C112
c112
C112
c112
C112
Cc112
Cci12
C112
c112
C112
C112



. ldentifying Number

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
- ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

61836
62028
62035
62039
62042
63404
63439
63912
63924
63930
63931
63937
64132
64137
64140
64143
64149
64151
64232
64241
64244
60582
61740
61752
61754
61821
61822
62040
58825
58826
58827
58828
58829
58830
58831
58832
58833
58834
58835
58836
58837
58838
58839
57003
57106
57109

AAR Designator
Cc112
C112
Cc112
Cc112

- C112
C112
C112
C112
Cc112
C112
c112
c112
c112
Cc112
Cc112
C112
C112
C112
C112
C112
C112
C112
c112
C112
C112
C112
C112
C112
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214

- C214
C214



Identifying Number

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

57110
57149
57153
57464
96897
96998
97034
97472
97488
98055
97306
97320
97345
97434
97438
97451
97465
97479
97485
97491
97563
13465
87960
72521
72519
82593
87266
87734
81083
81596
81601
89288
89568
89569
98104
98115
98118
98120
86009
86019
86030
12861
96898
96922
97020
97025

AAR Designator
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
T104
T105
T106
T106
T105
T105
T105
T105
T105
T105
T104
T104
T104
C214
C214
C214
C214
T108
T108
T108
T105
C214
C214
C214
C214



Identifying Number

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
- ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

97497
96753
96795
97307
97327
97334
97335
97337
97442
97447
97453
97460
97466
97468
97495
49288
49346
49348
49351
49354
49356
49358
49363
49364
49368
49370
49372
49373
49374
49381
49384
49387
49392
49398

49401

49403
49407
49415
49417
49420
49424
49426
49428
49433
49434
49435

AAR Designator
Cc214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C313
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113
C113



Identifying Number

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

49436
49437
49445
49449
49457
49463
49471
49480
49481
49482
49485
49488
78036
19411
96766
97305
97017
98105
98107
98108
98109
98110
98111
98116
98117
98119
98122
98123
98124
55249
57107
57108
96279
97330
97349
97437
97442
97456
97458
97492
59188

59182

97319
97441
96927
81951

AAR Designator
C113
C113
C113
C113
C113
C313
Cc113
C113
C113
C113
C113
C113
T105
T563
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
c214
C214
C214
C214
C214
C514
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
T105



. Identifying Number ~ AAR Designator

ACFX 78668 T105
ACFX 558 T553
ACFX 82038 T105
ACFX 82140 T105
ACFX 82350 T105
ACFX 82622 T105 -
ACFX 83341 T105
ACFX 83789 T105
ACFX 84876 T105
ACFX 84877 T105
ACFX 86577 T105
ACFX 52919 C414
ACFX 52930 C414
ACFX 58470 C114
ACFX 58477 C714
ACFX 58481 C714
ACFX 58482 C714
ACFX 82174 T105
ACFX 86594 T105
ACFX 81517 T105
ACFX 81519 ) T105
ACFX 82005 T105
ACFX 82096 T105
ACFX 82909 T105
ACFX 82974 T105
ACFX 83038 T105
ACFX 83225 T105
ACFX 83321 T105
ACFX 83380 T105
ACFX 83530 T105
ACFX 83534 T105
ACFX 83536 T105
ACFX 83615 T105
ACFX 83623 T105
ACFX 83743 T105
ACFX 84027 T105
ACFX 84041 T105
ACFX 84495 T105
ACFX 86574 T105
ACFX 86595 T105
ACFX 86604 T105
ACFX 86625 T105
ACFX 86626 T105
ACFX 86672 T105
ACFX 87119 T105

ACFX 87348 -~ T105



Identifying Number

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

ACFX .

ACFX
ACFX
ACFX
ACFX
ACFX

87500
87524
87533
87783
88936
14881
86006
78308
78312
89878
89882
89883
89885
89886
89888
89890
78305
78605
78607
78608
78609
78610
78611
78613
78658
78659
84306
12375
14843
19037
19110

6650
19116
19117
19119
19120
19122
19123
19124
19164
13523
12236
12372
12563
14848
19286

AAR Designator
T105
T105
T105
T105
T105
T103
T108
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T105
T103
T563
T563
T563
T563
T563
T563
T563
T563
T563
T563
T563
T103
T105
T105
T105
T103
T563



Identifying Number  AAR Designator
ACFX 81468 T105
ACFX 81829 T105
ACFX 85386 T564
ACFX 61256
ACFX 82441
ACFX 61187
ACFX 61202
ACFX 52868 C114
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